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CERTIF}ICATE OF. AJ‘\*EE?\DME’\IT
OF THE
CERTIFICATE OF IN: CORPORATION
OF
ARTS & COMMUNICATIONS CQUNSKCLORS INC.

(under Section:803 ofithe \Buginch?Ci;;prration Law)

FIRST:- ‘Thé nanie of the Corporation is Atts & Comrmunications:
‘Counselors; Inc. (the “Corpoza*mn ’)

SECOND: The Corporation filed the Cemﬁcate of Incorporation-as RE&R
Arts & Cominunications Counselors; Inc. with the Secretary of State of the State.of New ¥ otk
on Seccmber 6, 1984.

State of New Yorl\ relatmg to, the cha.me of nane from. R.F&R Ans & Conunumcat'ons
Counselors Inc fo Arts. & C@mmumcanons Counselors, e

TOURTH ©  Theamendment effected by this certificate of amendment relates
to'the changé of name of the: Corpordtion from Asts & Commumcatmns Counselors Ine..to:Finn

Partners Inc

FIFTH H: To: accomphsh the. forevcung amcndment the. first paragrar;h of the

Certificate of Incorporation of the Comar%%zoa yelating 16 the- Corporation’s pame js: ‘hereby
-amended to Féad as follows:

“FIRST: 'Tﬁs’;‘nan’ie’bf. the corporation shall be Finn Parthers,

”»

Tric.

“SIXTH: The:fore, gomg amendmentito: the Certificate-of Incorporatton was
authorized by.the unanimous writtén consent of the board of directors of the Corporation and:
was duly adoptéd by the unanimous written consent of the stockholders of the Corporation

owning all-of the outstanding shares of the Corporation. entitled to' vote thereon.

‘ the un:iers gncd has szgned this document on'the 7
: ~perjury, that the staterments

tha m,d wsignied and are’ frue.and-correct.

I WITNESS WHBREj

CU‘?QEM by mo& CorREcT

i  Peter an, Chairman of the: Board

A & % — - . Chief Executive Officer & Sea,retary

KL223003730
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BY-LAWS
OF
FINN PARTNERS, INC.
(A New. York-Cotporation)
ARTICLET
Sharcholders

Section 1. Place.of Meetings. Meetings of shareholders shall be held at such
place; either within-or without the State of New Ymk as shall be:designated from time to time by the
‘Board: of Directors:

Section 2. Annual Meetings. -Annual: meetmc,s of sharéliolders shall be held on
such date’ ‘during such-month of each vear and-at:such time as shall be designated from time to time- -
by the Board of: Dzrec ors. Aveach arinual méeting the shareholders shall elect-a-Board of Dircctors
and transact such other business as'may:properly.be: brouvht before the: meeting.

Section 3. Spec:al Maetings. Spema! micetings of the.sharcholders may be called
by resolution of the Board of Directors or by-the President, and must be ‘called by the President-or
Secr: etary upon writier request of the majority.of the: Board of Directors

. iSection 4. Notice of Meetings.  Written hotic‘;e of each. meeting of the
shareholders stating the place, date and hour of-the meeting shall be giver by or-at the direction of
the Board of Directors to each shareholdér entitled to vote at: e:meeting at east-ten, but not-more
than fify, days prior to. the meeting. Notice of any: specxa! meeting shall-state in-general terms the
purpose ot purposes. for-which the meeting is called; and the name of the  person by whom or at
whose:direction:the meeting is called. Notice of any: migeting may be waived. by submzmno a signed

waiver.or by’ attendancc at; the meetma

Section'S. Quorum Adjournménts of Meetings. Theholders of' a majority of the
issued and outstanding: shares of the capital-stock: of the Corporauon entitled to:vote.-al a meeting:’
[present in personor represented by proxy, shall constitute a. quorum for the transaction of business at
‘such shareholders’ megting; but,.if there be less than a quorum, the holders.o a-majority of the stock
so present or represented-may adjourn the meeting 'to anather time or: placc from time to time until'a
quorum shall be-present; whereupon the meeting. may-be held, as-adjourn thout further notice,
except as requ:red by law; and any busmess may be fransacted there ‘which might have been

transacted at'the: mmetmv‘,_ s ormnaiiy called..

Section§:  Voting. At any mieeting of the shareholders every registered owner of
Shares entitled to vols may-yote in person or by proxy and, except.as othetwise provided by statite, -
‘m the Certificate:of Incm‘porauon or these By- -La S, shall have one vote for-each share standing in
his name on the records/of the Corporation. &xcept as-otherwise réquired by ‘statute; the Certificate
of Incorporation or-these By-Laws, all corporate action, other than: the election of directors, to be
taken-by vote of the.sharcholders shall be authori; by-a majority of the.votcs-cast at such meeting
by the ho ders-of shares entitled to vote therson,a quorum. being present.
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Séction 7. }nspec!,ors of Election, The Board of Directors, of, if the- Board of
Directors shall not have: ,mda the appointment, the chairman. premdmg ‘at any meeting of
shareholders, shall have the power 10 appoint One Or MOre persons 10 act as mspecters of election at
the 1 éezmg or any ad;oummem thereof, but no candidate for the: off’ ce of director shall be appointed
.as:an inspeEclor at gny mesting, for the efection of directors..

Section 8.  Chairman of Meetings: The Chairman of the Board, of, in his
absence, the President shall pteside at all meetings of the shareholders. In thie absente of both the,
Chair an of the Board. and ‘the President, a majority of ‘the’ mémbers of the Board of Directors
present in person-at such meeting ritay appoint any other officer o dxrector to-act as Chairman of the

meeting.

Section 9. Secrctaw of Meetings, The Secrctary of the: Corporation shall act as
secretary of all meetings of thie shareholders. In the absence of the ‘Secratary, ‘the chairman of the
-meeting shall appoint: any. other: person-to act.as secretary of the meeting.

Section'10. Action Without Meeting: Any action required or permitted to be
‘taken by the sharehiolders miay be taken without-a meeting if all shareholders consent in.writing to the
adoption.of & rcsolutzon ot resolutions authotizing the dction, which resolution or'resolutions, and the
written-¢onsents thercto by'the shareholders, shall be filed with the minutes ofithe proceedings of the
sharcholdérs. Any-one or.more shareholders may participate:in-a meeting’ of the-shareholders by
mcﬂns of a canterence telephone or sxmtlar commumcatxons eqmpment a]!owmo a!! persons

-----

constitiite: prcsmce‘m person at a meetmsz

Boazrd of Directors-

Section 1. Number of Directors. ' The number of directors, ‘who= riéed not be
sharéholders.of the Cnmorﬁtton, shall not be more than eight 8) and not less than one as the Board
of Directors-imay fix from time to-time: The initial number of directors shall be two (2) “The
directors shall be elected by the shareholders by a plurality of vote. The number of c%uectors méy be
changed by ai améndment’ to the bylaws, adopted by the shareholders.

o

~

Section2, - Vacancigs. Whenever'any vacancy shall occur ‘in the Board' of
Direciors: by reason of deat b, résigna ition, increase in the number of directors or ‘otherwise, shall be
filled: by{»a majority of the remai ning ‘directors, or by the soler maining. director, for the: ‘unexpired
term -of “his prédecessor and: the election and qualification Vf his- successor; or,. if thé: Board of
Directors has not filled such’ vacancy or if there are no remaining directors, it may be filled: by the

,sharehoiders

Section 3. Removal of Directors. Any director may be removed: cither with or
without: calise, atany time; by a-votesof the sharcholders holding a-majority of the shares then issued
and'outstanding and who were.ehtitlé to vote for the election of the director sought to’be removed, at
any special-meeting called for urpose, at the annual meeting.. Except as.otherwi ;prescnbed by
statute;-a director may be ‘removed for cause by a vote. of the ma}onty of the eritire Board of

Directors.




Section 4. Regular Meetings. Regular meetings of the Board of Directors, other
than the firstimiéeting, may be held without notice at such times and:places as the Board of’ Directors
may from time1o-time determine. -

Sectigns.  SpecialMeetings. Special meetings of the Board of Directors may be.
called-by order of the Chairman of the board, the President or any director: Notice of the time: and’
place of eachss ;t‘ai meetmg shall be given by or at the direction of the person or persons calling the
meeting by mailing thé same at least thrée days before the masting or by telephoning, faxing.or.
delivering’ pcmonal ythe: same'at’ least twenty-four hours. before the ‘meeting:to each-director, Except
as otherwise specified inithe notice thereof; or as required by statute; the: Certificate of Incorporation

or these ByLaws, any‘and all business may be transacted at any special meeting.

‘Section'6: - Organization. Every meeting of the Board of Directors shall bc
pr@wded over'by the Chairman-of the. Board, or, in:his absence, the President. In the absence:(
Chairman-of the Board and:the President, a pzesadmg officer shall be chosen by 2 majority
directors present. The Secretary cfrd‘sy Corporation shall act as secretary of the meeting, but,.in b
absence, the pmcldmv officer ‘may appoint any person to act as secretary of the meeting; The
directors may adopt siich rules and‘f qulations for the conduct of their meetings and the management
of the: Corporatmn asthey may deem proper, not inconsistent with the:law or these bylaws.

Section 7. Quorum: Vote. A majority of the: directors then in office’ shall
constitute a quorum for-the ransaction of busihess, but:less than a.quorum may adjourn-any meetmg
o another'time or place from time to-time until a quorum shall be- présent, whereupon' the. meeting
may be held, s adjourned, without further notice. Except as otherwise required by staure, thc.:
Certificate of Incorporation or thes¢ By-Laws, all matters coming before any meeting of the: Board of

Directors shall. be decidéd by the voie of & majomy of the directors present at the mecting, 2 quorum
being presént.

Section 8. Action Withour. Mcetmq Any action required or perriitted o be’
taken by the Board of Directors may-be taken without a meeting if all members of the Board of
Directors consent in-writing to-the -adoption of a resolution or reso}unons authorizing the action,
which resolution oFfésolutions; and the 'written consents thereto. by the members of the Board of
Directors, shall'be filed with the minutes of the proceedings of the Bozatd- of Directors. -Any o or -
more-members of the Board. of Direé nay participate in a meeting of such Board of Directors by
means of a. conference telephone or ilar communications equxpment alfowmg all pérsons
participating- in the ting o hear: each: other at the' same time.. Participation by. such meang;shall

constitute'piesence insperson at-a meet o

ARTICLE 11

Sectioni 1. General: "The Board of Directors' shall elect the officers of ‘the
Corporation, which may include, a Chazmarg, a President, one of ‘more che-f’msldcnts, 4.
Secretary, a Treasurer-and: such - mher or. 8 éinonal o%cers as: the Board of Directors | ‘may
designate. Any two- offices, except ‘the offices of President ‘and Secretary may be held
concurrwtty by the'same persoi. Howe vhen all of the issued and outstanding stock of the
corporation is owned by-one person,such persdn may hold all or any combination of offices.
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Section2. Térm of Officer Removal.and Vacancy. Each. ofﬁcer shall hold his
office until the meeting of the Board’of Directors’ following the next annual meeting of shareholders
-and until his successor has been elected and quahf ied, or until his earlier resignation or removal:
Any-officer or agent shall be subject torremoval With or without cause at. any time by ‘the vote of the
majority of the: Board of D:reewrs Vacancigs in any office, whether occurring by deazh resignation,
femoval or otherwise;, may be filled by the Board of Directors.

Section 3, Powérs 4nd Duties. ‘Each of the officers of the Corporation shall,
unless otherwise ordered by the Board of Dwectors have such pawers and duties as gcneraily pertain:
to théir respective oﬁices as well as such powers and duties as from. time'to time may be conferred’
.upon him by the Board of. Directors. Unless otherwise ordered by the Board of Directors afier the
adoption of these By-Laws, the, Chairman: of the. Board, or, when the office of thé Chairman of the
Board s vacant, the President, shall be'the chief executive-officer of the Corporation.

Section 4. Power to Vote Stock; Unless otherwise: ordered by the Board of

Directors, the Chairman of the Board and the President eachshall have full power and authority on -

beha f of !he Cormrazion to attend and to. vote at-any: mf:etmc of sharcholders of any corporauon “An.

the nghts and powers: ;ncndm’ to thc awnersﬁtp of such stock at any »uch meatmo and ‘;ha!i havc;
power and authority to; execute -and deliver: proxies, waivers and consefils on behalf of the
Carporation in connection with the exersise by the Corporatzon of the rights and powers-incident to
the:ownership of such.stock. The ‘Board of. i);rectors, from. time to time, may confer like powers

pon any other person.or persons.

ARTICLEIV-

Capital Stock

Section . Certificates of Stock. ‘Certificates representing shares of stock of the
Corporation shall be insuch form complying with the:statute as the Board of Directors may from
“time 10 time prescribe and:shall be'signed by 1 the Chairman of the Board or-a Vice-Chairman of the
;;f,’»oard or the President or‘a Vice:Presidentand by the Treasurer or an Assistant Treasurer or the
Secretary or an Assistant Secretary. Eac"x gertificate shal! state the rems*en.d ‘holder’s name; the,
umberand class of shares’ tepiesented thereby; therdate of issue, the par value of such shares, or that
they are without par value The certificates shatl-be:numbered consecutxve!y ‘and in thc, order ‘in

which they are issued.

Secuon '7 Tiansfer of Stock Sharestof’ capital stock of the: Corporataon sha!l be -

’ only by the Rolder of record thereof, in person or by
7 of certificates for 4 like fimber of shares,
thh ‘an assmnmcm or posver of & &nsf‘er encorsed thereon or delivered therewith, duly executed, and
with such proof of the authenticity of the s:gnature and of authority 10 zransfer and of ‘payment of
transfer taxes, as the corpor ation.or its agents may require.

Section 3. Owne;shm of:Stgck. The: Ccrporanon shall be entitled to treat the

:helder of record of any shane orshares of stock a$ the ‘owner thereof in fact and all not be bound to

_ 1recogmze any equitable of other claim to or mteyest in such. shares .on the. part of any other person,
whetlier or not it shall Have express or other notice thereof; except as- otherwise éxpressly provided

by taw.
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ARTICLEV

Section 1. Corporare Seal. The Board of Dnrectors sﬁall have the power to adopt
-a seabof the corporation; and; if: s "dopt d, the:seal of the orporation. shall be circular in form and
shall contain the name of the:corporation and the vear:and State of Incorporation.

Seetion 2. M The Board of Directors shall have power to fix, and
Tomvtifie to time to change. thefiscal year of the Corporanon
ARTICLE VI
pmetdment “

The. Board of Directors shall have:the ‘power’to adopt,-amend or repeal the By-Laws
of the Corpor‘“hon subject 1o the power of the: shareholders'to amend or répeal the By-Laws made or
altéred by the Board of Diréctors: Any amendment to the: Bv~!aws shall be approved by a majority of

the Board of Directors..

ARTICLE VII

Indemnification’

Except to the extent e‘:prissiv prohtbxted by the New Yotk Business Corporation
“Law. the Corporation shall mdemmﬁf each person.made or threateried 16 be made a_party to any
act:on or proesf:dmg, w?»c'her civil, or crtmmal and whc ber by or m 1he nght of the Corporatxon or:

and reasonable expenses, mc!udmg a,,smeys fees mcurred in conncctxon with such acuon or
pmueedmg, or: any appeal tberem pmwd“d that no. such mdcmmf canon sha}l be made zf a Judqmem

fi nancra prof‘ tor other advansafze to w}*zch he: or she wasinot: Iega!!y enttﬂcd

The Corporation shali:advance or promptiv reimbutse upon request any Indemnified
Pelson forall expenses, mcludmg attomeys fces reasonabiy mcu*red in: dsfendmﬂ any action or

f 'd< Person is’ u!um ‘eiy found not
"granted 0 the extent the expenses 0

Nothing herein shal
than hersunder o indemnification o1
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Anythmg in these By- iaws 10.the contrary notwithstanding; no elimination of this bv—
faw, and no‘amendment: of this by-law adver sely affecting the right-of any Indemnified Person to
'mdemmf cationior advancement of experises hereunder shan be eﬁ'ectwe antil the 60th day following
niotice o’ such: Indemnified Person of such-action, and no. ehmmatson of or amendment to this by-law
shall:thereafier dsprive any [ndemnified Person of his.or her rights. hereunder arising out of alleged
or agm_alio‘qqur_rerccs, acts or failures to-act prior:to such 60th day..

The Corporauon shall not, except by elimination or amendment of this by-law in a
manner. consxstt;nt with the. pncedmg ‘paragraph, ‘take: any ‘corpotate: action Or enter into any
agreement. which prohibits; or otherwise limits the rights of any Indemnified Person 1o,
indemnification’ in-aceofdance with the provisions.of’ ﬂns by- Jaw: The indemnification of ‘any
Indemnified: Person provided by this by-law shall be deemed to- be a contract between the
Corporation arid-each Indemnified Person and shall continue after such Indemnified Person has
ased to:be a:director or officer of the: Corpo ration and shall inure 1o thé bencf t of such Indeminified
Person’s heirs, executors, administrators and Tegal representatives. . If the Corporatxon fails timely to
make any pa""ne it-pursuant 1o the mdemmﬁcanon and-advancement or reifbursement of expenses
provisionssof this-Article VII and an Indemnified Person. commences an action: or proceeding to
recovef suth payment, the Corpoz‘anon in -addition shall advince ‘ot re:mburse such Indemnified

Person for the: !eﬂaf fees dnd cnhex expenses.of such action or proceeding.

The: Corporat:on is authorized to enter into aareemems with. any of its directors or
_ofncczs extending rights 10 indemnification and advanccment of” expgnses to such Indemnified
Person the - exient ‘perniitted. by apphcable law, but the il ure to enter mto any such
agreement:shall not affact or Jimit the rights of such Indemnified |
'bemg expressly | recaanmed hereby that all’ diréetors or efmcrs e)f the Corporatzon by sarvmg as such
‘after the adoption hereof are” acting in refiance hereon and-that the Corporation is estopped 10
contend otherwise. 'Persons who are not-directors or officers of the Corporatxon shall be similarly
mdcmmﬁed and.entitled 1o advancement or reimbursement of €xpensés to-the extent authorized at

any time by i the,Board of Directors.

ln case any provisiom in this' by-law shall be .determined at any time to be
ny respect. the Gther pvowszons shall not in ‘any way be affected or- fmpa;rcd
affscted ‘provision: shall be. given the. fulles'ﬁ" possible enforcement in’ the
circumstances; it being the intention of the Corporatzen to afford i in ,mﬁcatzon and-advancement
of expenses to its-difectors:or officers, acting in such cepacities or in' the other capacities mentioned
herein, to th° fullestextént permitted by law:whether. arising: from’ alleged oractual oceurrences, acts:

or fatlures to et occurring before or after the'adaption of this Asticle: VII

unénforceablé in a
;thereby, and ‘the

agsese:,d gn:an Indemmﬁcd Person thh respect to-an empioyee bencf t plan pursuam 1o applmblcf
law shall be: considersd indemnifiable fines. For purposes of this by:law, the-term Corporauon
shall include-any legal successor 1o the Corparatlon including any- corpération which acquires all or
substantially-all of the:assets.of the Corporation in-one or more. transactions.
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A RT!QLE&’ 541
Offices

. The prmc;pai eff' ces-of the Corporation shall be located in'the’ City of New York;
State of New York. The:Board of Directors may change. the location of the; pnncrpal office of the
Corporanon and may, fromitime to time, designate other offices withifi or without the-state as the:

business 6f the” Corpomlon may require.

TRoE CORRENT  AND  CoRRECT
' Lt f =
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PATRICIAL, MOGLIA .
NOTARY PUBLIC, STATE OF NEW YORK
01804848212
CERTIFED IN QUEENS: couam'
COMMISSION EXPIRES: FE& 17,20 7"

www.NotarySuperStore.com / 1-866-814-SEAL


http://www.Notary5upefSt6re.com
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby cemfy that:the annexed copy has been compared with the
original document in the custody of *he Secretary of State.and that the same:
isa true-copy of said origmal

W E’NESS my hand and official seal of the
Departmentof State, at the Czty of Albany, on

,»°‘°°$ ¥ . | November §, 2012,
o XS NP
LY, \ak ’
® ) ‘ s
s % * 3
v f e 3
. G for T ®
N e ;Dame,l E. Shapiro .

First Dégmtv Secretary of State

TG g aw #F

Rev. 06/07



